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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 03/31/2008
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
LIMITED LIABILITY
MBBC Vermont, LLC 03/31/2008 COMPANY: VERMONT
RECEIVING PARTY DATA
|Name: HWindsor Brewing Company, LLC |
|street Address:  |[336 Ruth Camey Drive |
lcity: |Windsor |
|State/Country: [VERMONT |
|Postal Code: |los089 |
[Entity Type: ||LLIMITED LIABILITY COMPANY: VERMONT |
PROPERTY NUMBERS Total: 2
Property Type Number Word Mark
| Registration Number:  [[2504109 |[cATAMOUNT |
|Registration Number: ”2533961 HCATAMOUNT ENJOY VERMONT |
CORRESPONDENCE DATA
Fax Number: (802)862-7512
Phone: 802-863-2375
Email: tmip@drm.com
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Correspondent Name: Peter Kunin
Address Line 1: 199 Main Street, P.O. Box 190
Address Line 4: Burlington, VERMONT  05402-0190
ATTORNEY DOCKET NUMBER: 08497-003USTO
NAME OF SUBMITTER: Peter Kunin
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Signature:

/peter kunin/

Date:

02/13/2012
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STATE OF VERMONT g§

OFFICE OF SECRETARY OF STATE l§

Certificate of Merger Q

I, Deborah L. Markowitz, Vermont Secretary of State, do hereby certify that N
MBBC VERMONT, LLC

a Vermont domestic Limited Liability Company

merged into
WINDSOR BREWING COMPANY, LLC
a Vermont domestic Limited Liability Company

effective in this office on March 31, 2008.

The name of the surviving Limited Liability Company is

WINDSOR BREWING COMPANY, LLC
April 02, 2008

Given under my hand and the seal
of the State of Vermont, at
Monipelier, the State Capital

Deborah Markowitz
Secretary of State
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ARTICLES OF MERGER
OF

MBEE(” YVERMONT, LLO
{z Vernnont Bmited lability companyy

with and into

WINDSOR BREWING COMPANY, LLC
{(a Vermont limited Hability company)

Parsuant to the provisions of Section 3125 of Tile 11, ,hapi v 21 of the Yermont
Limited Liability Company Act, as amended { th,e. ‘Act”), the und'" signed entitics, Windsor
Brewing Company, LLC, a Vermont Hmited Hability company, snd MBBC YV w.m,-ng L1C g
Vermont Hmited liability company, bereby certify as follows:

FIRST: The partiss to the merger arc as set forth on Exhibit A atteched hereto,

SECOND: The date that cach entity that is a party to the merger was formed is as set
orih on Exhibit A a.i_mch ¢ hereto.

THIRD: An Agreement and Plan of Merger merging Windsor Pﬁcw ing Company, LLC
with and into MBRC Vermont, LLC, dated as of March 34‘ 2008 (the “Merper Agreement’),
has besn approved, adopted and executed by the members of v‘sfmusc).- bicm g Company, ;J,,i,
and MBRC Vermont, LLC in sccordance with the reguirements of the provisions of the Act.
The Agresment and Plan of Merger is attached hereto as & «hibit B and is incorporated berein by
reference,

FOURTH: The name and address of the surviving thy lC Windsor B1 ewing Company,
LLC, a limited 1}.21,b:11?.y company organized and existing u;d’.n he laws of the = of Yermond,
336 Rath Carpey Drive, Windsor, Yermont 05089,

FIFTH: The effective date of the Merger shall be March 31, 2008

SYXTH: No changes to the Articles of Grganization of Windsor Brewing Compainy
LLC are necessary by reason of the Merger,

Signatures on Following Page
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Mareh 31 2008

Windsoer Brewing Company, LLC

By MEBC Vermont, LLL

fis Ev?iar.u%:mr_}

sceraignid have executed thase Acticles of Mergeras of

<3

MBBC Vermaat, 1LO

S

Danial O

e & ¥ S T . N A )
Danjel € Kenary, Manager

Y

e
LaG
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EXHIBIT A

Yermont Entities to be Merped

. :ﬁ,éﬁ}}f e e

Windsor Browing Company, LLL LAGORNRT

LaunId
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EXHIBIT B

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
{F

MBBC VERMONT, LLC
..... c o 8 YVermont limited Hability company

WITH AND INTO

WINDSOR BREWING COMPANY, LLC
@ Vermont limited Hability company

THIS AGREEMENT . i\ID PLAN OF MERGER (the “Agreement”), is made and
entered into Liiﬁctws as of the j_d(n of March, 2008, by and between Windsor Brewing
Company, LLC, a Vermont Hroited Hability company (“WRC™, and MBRC Vermont, LLC, 2
Vermont brmted lability corapany ("MBRC™); WRC and MBRC are hereinafter sometimes

\

collectively referred to as the “Constituent (Jompdnu.. .

WHEREAS, WBC iq a Hmited Hability ¢ mm'uw organized and existing under the laws
of the Siate of Vermont; and

WHEREAS, MBBC i3 2 hmited liability company organized and existing vnder the faws
of the State of Vermont; and

WHEREAS, the members of the Constituent Companies have determined that it is
advisable and in the best interests of the Constituent Companies that MBBEC be merged with and
inio WBC (the “Merger™) pursuant to the provisions of Section 3124 of Title 11, Chapter 21 of
the Vermont Limited Liability Company Act, as amended (the “Act”™), and the terms and
conditions set forth in this Agreement. :

NOW, THEREFORE, in consideration of the premises and mutual agreements and
provisions herein contained, the Constituent Corporations, in accordance with the Act, do hereby
agree that MBBC shall be, on the Etfective Date of this Agreement (as delfined in Section 1.3
hereof), merged with and into WBC, which shall be the surviving company, and that the terms
and conditions of the Merger, shall be as follows:

L1 Merger, Onthe Effective Date (as hereinafter defined), MBBC shall be merged.
into WBC, and WBC shall merge MBBC into uself. WBC shal be the company surviving t
Merger and shall continue for all purposes after the Merger.
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1.2, Argicles of Merger. Upon the adoption of this Agrecment by the members of the
Constituent Companies, Articies of Merger shall be executed on behalf of the Constituent
Companies and dﬁthv red to the Vermont Secretlary of State for filing o accordance with the
provisions of the 2

The Merger shall be effective on March 31, 2008 (the "Effective
Date™)
ARTICLE 1

Surviving Company

2.1 Surviving Corporation. The company that shall survive the Merger and continue
i exist under and be governed by the laws of the State of Vermont is WBC. The address of
WRC 15 336 Ruth Carmney Dirive, Windsor, Vermont 05089,

2.2, Articles of Organization. The Articles of Organization of W{-’SC, as in full fo‘-‘cc:
immediately prior fo the Effective Date, shall be the Articles of Organization of WBC apon an
afler the Effective Date,

s}

23, Operating Agreement. The Operating Agreement of WBC shall be amended and
restated as set forth in the Amended and Resinted Operating Agreement adopted by the members
of WBC as of the Effective Date.

ARTICLE H

31 Conversion of Membershup Interests (/1* the Bffective Daie {1) all assets of
MBBC shall be deemed to be transferred 1o WBC and all Habilities of MBBC shall be deemed to
be sssumed by WBC; (1) the membership interesis in MP B shall be converied to membership
intereste in WBC, and the former holders of membership interests in MBBC shall be deemed to
hold mmlbf’mhlp nncrsﬂtn in WRC in the same proportions as they previousty held membership

i1} the membership interests in WBC shall be cancelled and cease o

ﬂmi,

LLEIY

Renresentutions and Warranties of WBC

WHEC represents and warrants to MBBEC as follows:

4.1, Organization. WBC is a lunited Hability company duly organized, validly
.E.\ » J’ o

i e ,

existing and in good standing under the Act.

4.2, Authority. WBC has full fegal right, power and authority to enter info this
Agreement and to consummate all of the transactions contemplated herein, and neither the
execution of this Agreement nor the consummation of this Agreernent i accordance with 1S
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terms conflicts or will conflict with or result in a breach of the terras, conditions or provisicna of,
or coustitute a default under, the Articles of Organization or the Operating Agreement of WBC.
Except for the customary approval and acceptance of the filing of the Agreernent and Plan of
Merger and appropriate Articles of Merger by the appropriate cluthCuli_) of the State of Vermont,
no consent, approval, authorization or or d(ﬁ’ of any court or governmental agency or other body
is required by WRC to consummate the fransactions contemplated hereln,

4.3,  Binding. The execution and delivery of this Agreement has been duly authorized
by the Mentber of WBC as required by the Act, and this Agreement constitutes the valid and
m‘dmb obiigation of WBC, subject to the fulfillment of the other conditions contained in this
Agreement,
ARTICLE Y

Representations and Warrauties of MBRO

MBBC represents and warrants 1o WBC as follows:

5.1, Organization. MBRO is a limited lability company duly organized, validly
existing and in good standing under the Act.

3.2, Authority, MBBC has full lepal rights, power and authority to enter inio this
Agreement and to consummate all of the transactions conterplated horein, and neither the

execution by MBBC of this Agreemeni nor the consummation by it of this Agreementin

accordance with iis terms conflicts or will conilict with oy rfymlt in a breach of the terms,
conditions or provisions of, or constitute a default under, the As rticles of Organiration or the
Crperating Agreement of MBBC. Except for the customary approval and acceptance o fihe fziing
of the Agreement and Plan of Merger and appropriate Articles of Merger by the appropriat
anthority of the State of Vermont, no consent, approval, authorization of oj.du of any couri
government agency or other body is required by MBBC fo conswmmate the fransachions
contempiated heretu,

5.3,  Binding. The exccut*an and delivery of this Agreement have been duly
authorized by the Members of MBBEC as requs xu’i by the Act, and this Agreement constitutes the

vahid and binding obligation of E‘«EBBL subject to the fulfliliment of the other conditions

countained in this Agreement,

8.1,

(a)

$5)) The title to all real estate and other property owned by each of the € <\n~;mmut
O, p 3

Companies shall be vested in WBC without reversion or impairment, -
“1
- _) ES
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{c} WBO shall have all labtiities of each Constituent Company.

() Any proceeding pending against either of the Constiiuent Companics may be
continued as if the Merger did not ccour or WBC may be substituted in the proceading for
A YA
MBRC.

67, Further Assurances. On the Bffective Date and thereafter, MBBC agrees that it
will exceute and deliver, or cause to be executed and delivered, all such deeds and other
instruments, and will take, or cause to be taken, such firther or other action as WBL may
reasonably deem neceasary or desirable inor der to vest in and confivm to WBC dtle {0 and
possession of all the property, rights, privileges, powers s and franchises, and all and every other
interest of the Congtituent Companies and otherwise camy out the intent and purpose of this
Agreement.

ARTICLE Vi

Abandonment and Termination

7.1, Abandorunent and Termination. Alany time before Articles of Merger are filed
with the Vermont Secretary of State, the Merger shali be abandoned and nol consununated and
this / \gqls: ment shall be terminated if the members of either WBC or MBBUC shall, for whatever
reasons, decide that abandonment and termination of this Agreement is o the best interests of
such company.

73 Bffect of Abandonment. In the event that the Merger is abandoned and not
consummated and this Agreement is tevminated as provided in this Article VI, this Agreement
shall forthwith become wholly void and of no effect and there shall be no Hability on the part of
either of the Constituent Companies, or any of their respective menibers.

ARTICLE VIR

(engral

8.1.  Eniire Acvesment. This Agreement constitutes the entive understapding and
agreernent between the Constituent Companies witl refercnce to the subject matter hereof

$7. Walvers, Amendments and Medifications. Any term or coudition of this
Agreement may be waived at any time by any party to this Agreement which is entitled fo ¢
beneiis thereod, b" action taken by the members of such party, or may be amended or modi
whole or in part at any tume prior to the a},puwai of this Agreement by the members of the
Constituent Companics by an agreement in wriling “\csdutcd in the same manner as this
Agreement after authorization thereof by the members of the Constituent Companies,

83. k ;\pei‘% es. 1f the Merger provided for herein becomes effective, WBC will by

and pay all expenses thereof. 1f the Me rget provided for herein does not become effective, for

o

ANy reason, each Lmastl‘;uc 1t Company will bear and pay its own expenses. ot
o
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24, Binding sl :,.'; ?'v; 1w of thig J\ ercementshall be
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binding upon and e i
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Windsor Brewing Company, LLC MBBC Vermoat, LLC

R MBBC Vermont, LLC

; ““1‘1" o

IREBEMENT AND PLAN OF MERGER]

IRIGNATURE BAGE TO &L

I26RR66.Y

&

TRADEMARK
REEL: 004715 FRAME: 0973



RN

STATE OF VERMONT

QFFICE OF SECRETARY OF STATE

{Certificate of Amendment

I, Deborah L. Markowitz, Vermont Secretary of State, do hereby certify that the
attached is a true copy of the
CORRECTED ARTICLES OF MERCER

For

WINDSOR BREWING COMPANY, LLC

As filed in this department on August 22, 2008,

/,'K/Z/W%/W/?WWW/ )

. .
N

.

§§ August 26, 2008

5

Given under my hand and the seal
of the State of Vermont, at
Monipelier, the State Capital

; ; C:“””‘w
r"ﬁ ;/ / ) ?' ’/}}i v‘/[, 7
LterFear FE (7

Deborah Markowitz
Secretary of State

I

7

I
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ARTICLES OF CORRECTION

£ 10 seisions of Seetion 3027 of Title 11, Chapler 21 o) fibe V cf;lmonf
el e mﬁmw fit as amended (the “Act”), the undersigned exiity, Windso
Ll Jermont mited Hability ».zompa:pr hereby certifies as fﬁﬂm\«a

FIRST: The name of the Hmited Hability comopany 10 which these Articles o
Correction pu tzin is Windsor Brewing Company, LJL,, & Vormont Hmited Hability comyar ¥
organized on December 26, 2001 {the “Company”

SECOND: The Company was @ parly i Avticies of Merger filed by the Secretary of
Sia r;f"\a ermont an March 31, 2008 {the “Articles”) and vab Artic ‘a“ require 8 correchion as
permitted by Section 3027 of T e 11, Chapter 21 of the Act

i sentence of the mrd articie of the Articles is ineorrect in that the

THIRD: The first
soment and Plan of Merger merged MBBC mit, LLC with and into ihe Company.

FOURT ﬂ The first se

.m; §a 'EO l{“%‘&“""

vV

b3 3R

% ’»‘ li&

FIFTH:
Arxticles of Cm‘rection.

N WITNESES WHEREQF, the unders signed has exected these Articles of Comeclios
TEYAY

an August 12, 2008

&

Dranict O, Kenary, Meanager
27825071

s
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EXHIBIT A

Vermont Entities fo be Merpged

Name File Numbes

R

Whnndaay Sye

nwing Company, LA

RECORDED: 02/13/2012

Date of
Fornsdion
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